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PERSON,  YOU  MAY  REMOVE  OR 

FOR  RECORD  IN  THE  ™SoZ^r^^S'i™DiT  BEFORE  IT  IS  FILED 
LICENSE  NUMBER.  RECORDS.  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

.no.,  whose  address  i/8IO  ^^X'^^^^1T™<  ^  »  ^  a»«  ™  Energy 

(the  "leased  premises")  In  Tarran t  cZ*  T^allZl  T  ^  deS">bed  °"  Exhibit  "A"  "«<o 
reversion,  prescription  or  o  h"™i  e)  fo, L S  "^'^ ^  *erein  which  Lessor  may  hereafter  acquire  by 

For  purpose,  of  this  LeL  "oTand  gat"  means^H  ^  ™d  2       r^"8,  a"d  0il  an<i  *as 

elements  produced  through  a  well^or^r  iSf,  7  T  T  gaSe°US  W™*1*™  »d  their  constituent 
hydrocarbons  produced  through  a  well  bore  "Gas"  %  H  h •  °° nde"sa^.  diS""a,e  and  0ther  ^  and  «"«>» 
as  hydrocarbon  gases.  Expressly  «c  uded  'fto^hi  1 1  heh,ulVarb0n,  ^o^ide  and  other  commercial  gases,  as  well 
premises  shall  include  loS£ZZ%££Z   LmTn^  Z  '  T  ^  m'm™,S-  The  lea*d 

execute  at  Lessee's  request  any ^  aSnalTIunrTZn^'  *t  *  ^  MeymyS  adjacent  theret0-  Lessor  aSrees  to 
accurate  description  of  the  eZd  premies   In  th™      '  TS"b,y  Be~"n  for  a  more  comP|ete  °r 

was  originally  paid,  Lesse^  shlll ^pav  addWona.  hon^ ,  *  7  0W"S  add"i0na'  aCreage  than  tha<  for  which  bonus 
Lease  w'as  acquired  Fo  Ae  pun^e  oft termini  he  ™  7  T  WhiCh  I*™5  WaS  °riginal*  Paid  whe"  this 
acres  specified'  on  Exhibit  -A-^^K ^^^ST"  hereU"der'  "*  ""^ 

this  LeaseSbefor  a^  of  Th'ree'  XSZJ^h"^  ^  '°  ^  "'^  Pr0Vki°nS  C0"tai"ed  herei"' 
3.      toalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  bv  Lessee  to 

twe3;  fiV™  s;; :rJhothz  "rd  hydr;r,bons  md  at s~  CXs^ 

and  fb  fnr        i    .  h  ''k  'V*"*  ^  *  SUCh  3  preVai,inS  price>  for  Producti^  of  similar  grade  and  LZ 

(  ?™J5 25  Oncludmg  casmghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shaH  be  twen^  five 

part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  Dam 
deduc  ,ons  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  luTpSS^^E 
WC  head  ma?*P'j«  Pf"ftr  P^-tion  of  similar  quality  in  the  same  field'or  if  ther ^ 
prevailing  m  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to ^comoLable 

^^^^^Sf": ™ or  nearest  preceding  date  35  the  date  °n ' hici 

tenl  a      J  ,f    J    Pnma°' term  °r  any  dme  thereafter  one  or  more  wells  o«  ^e  leased  premises  or 

ands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  bu 
such  we  1  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  we  Is  hal 

333S  tot^^^ir8  'mrngrTQS  f°r      P^s'of  maintaining  this  LeasT  A °w.TL 

7,     not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  Shen  Lessee  shall  oav 

fhetZy  *  °h  ($50-°0)  the"  C0VerCd  by  thiS  Uase  °"  or  before  the  e"d  o?Jk^^  a^d 

he  eafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production 

therefrom  ,s  not  bemg  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being  maintained  by  operates 

or  ,f  productjon  ,s  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  And.  ^1^2 

K«^uZ?        t  ^  UT  °[the  ^  Peri°d  "eXt  f0lI°winS  cessation  of  such  operition.  or  product  on 

0^  11  ?jTlnl      I"  COt"tr^lherein>  ^  iS  6XpreSS,y  UnderSt°°d  and  a^eed  that  after  the  •xpinSkm  of  the 

ZZVTa  ^      ngM  t0  C°ntinue      Lease  in  force  by  Payment  of  shu*"i«  royalty  for  more  than  a 

single  period  of  up  to  two  (2)  consecutive  years. 

nl*n.  in  w?TitieS  °n  0H'  gaS^d  0tller  substances  Produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  ,n  wh.ch  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher 
of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances 
h^heTof  ,h    ^  herUndeLWhict;  m  SO,d  t0  ^  or  «»  ^  Lessee,  royalties  shaH  be  paid K^TS 

n      r        Va'UK  °f      Pr0dUCtS  S°  S°Id  and  the  pr0Ceeds  received  bv  Lessee  for  said  Notwiths^nding 
anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  »o  event  shall 

any  of  Lessor  s  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of  lifting 

gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing 

gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greaterThan  or 
less  than  Lessee  in  sales  to  nonaffiliates.  man  ui 

ten  nerCenmno/ed^Ilf^rhin,  "t^T"  <°  '  ^/^^  vent«re,  partnership  or  other  entity  that  owns  more  than 

ten  percent  (10/o)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  fcdteSffiJS 
partnership  or  other  ent.ty  .s  owned  or  controlled  by  the  same  person  or  group  of  persons.        corporanon>  J0lnt  venture» 

4.      Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the 

of  frlli^tolt  S"At  "*te,t0r  10  LT°r'S  Cf '  *  "*  depMito^ -  «*  Provide  writennlt 

ot  from  time  to  time.  All  payments  or  tenders  may  be  made  in  currency,  by  check  or  by  draft. 

"drv5hnl.n°ntT°r  ^"^  °hli''ati?"sJ  If  Ussee  drills  a  we"  which  is  incapable  of  producing  in  paying  quantities  (a 

™InH  Sf    PremlSeS  °f  'ff  P00'6"  OT  *  *"  P™*"*00  <wh^  °r  »«  in  l^ng™fe) 

permanently  ceases  from  any  cause,  includmg  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  SecTicmTor Z 
acoon  of  any  governmental  authonty,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in 12  it  shaH 

well ttrr™11  m  T  ^  C°mmenCeS  °Perati°nS  fOT  reWOrki"8  ™  «««8  well  or  for  drilling  an  addition^ 
ZLl  Kw^m  ^T8  °r  "f0™8  Paction  on  leased  premises  or  lands  pooled  therevlh  within  ^ 
hundred  e.ghty  (180)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  and  e.X  OSoToavs 
o^erw^h         "  f  311  If  *  *e       of  the  Primary  term,  or  at  any  time  thereafte'  tnf  I^e  s  no 

otherwise  being  mamtained  ,n  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operationsl^onaWv 
calculated  to  obtam  or  restore  production  therefrom,  this  Lease  shall  remL  in  forces  long 

m«5*£S^  *  ?  ^  other  substances  covered  hereby,  as  long  thereafter  as  there  is  production  in  paying 
quanrt.es  from  the  leased  prermses  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  product  in  2 
quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  leased  premises  orLb  «SwtortSTS 

££££  7      "ST  W^  ■driB.  ^  ^  "nB  °r  SimUar  "tances  (a)  to  dwd^^d^SS  a?to 
nZS  7  fen'aPable  of  p?duc,ng     Pa>™g  <P^tities  on  the  leased  premises  or  lands^oled  therewrth,  or  (b)  to 
^  STST  fr°m  UnCOmpensatcd  ^  any  well  or  wells  located  oTother  Snot  pooled 

rferelT  D°  COVe,,an,  10        eXPl°nito,y  We"S  °r  "*  ■*■*«'  wells  «**  «  exprels.y  P^vTded 

6.     Pocjjng   Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  eternises  or 
h^fl^Tt  T  °f  intereStS' « «»  ^  or  aU  depths  or^es,  and  asto'Ty orZ  SSS^S 

to  Prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  ex£s  with 
espect  to  such  other  lands  or  mterests;  provided,  however,  that  the  entire  leased  premises  cTered  by  this  L^e  sLT  oe 
£St£  h  ^  T  ^Tsaant,tathe  P°o|in8  ^rity  granted  herein.  The  unit  formed  by  such  pooling  for  an  oil 

™Ll  a0V?1Z  50nZO"bU  C°7le,,0^hall  not  exceed  eighty  (80)  acres  plus  a  maximum  acreageTlerance  oTten 
percent  (10/.),  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  plus  a 
maximum  acreage  tolerance  often  percent  (10%);  provided  that  a  larger  unit  may  be  formed  for  an oil  well  o^  wen  or 

f  °v  ^  ?  307  We"  "P30™8  °r  density  ^"em  that  may  be  prescribed  or  permitted  by  any 

governmental  authonty  havmgjunsd.ct.on  to  do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil  well"  and  "gas  weir 

^JZs  *6  rT88  P"*"*?,*.  ¥  P'icable  bw  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescribed,  oil  well  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well- 
means  a  well  w.th  an  inrtial  gas-oil  ratio  of  100,000  cubic  feet  or  more  per  barrel,  based  on  24-hour  production  test 
conducted  under  normal  producing  condrt.ons  using  standard  lease  separator  facilities  or  equivalent  testing  equipment 
and  honzontal  completion  means  a  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the 
reservon  exceeds  the  vertical  component  thereof.  In  exercising  its  pooling  rights  hereunder,  within  ninety  (90)  days  of 
first  production,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of 
poolmg  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  well,  all  of  Lessor's 
acreage  shal  be  mcluded.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  the  leased 
premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  leased  premises,  except  that  the 
production  on  which  Lessor  s  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  net 
acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit.  Pooling  in  one  or  more 
instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the 
obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement 
ot  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the  governmental 
authonty  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental 
authonty.  In  makmg  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and 
stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of  such 
revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof  Lessee 
may  terminate  die  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  tenrunation 
Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate 
tracts,  no  pooling  or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or 
result  merely  from  the  inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  as  provided  above  with  consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph,  the  words 
separate  tract  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts  from 
that  as  to  any  other  part  of  the  leased  premises. 

7.  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate 
in  such  part  of  the  leased  premises. 

8  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise 
transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder 


ot!^  h^deV1Sef'  e~rS'  successors  and  assigns  No  change  in  Lessor's 

ownership  shall  have  the  effect  of  reducng  the  nghts  or  enlarging  the  obligations  of  Lessee  hereunder  and  no  change  in 
ownerslup  shall  be  bmding  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  furnished  the  original  rTrt  S 
^^r'VZT^T  SUch  Chan8£     ownership  to  the  reasonable  satisfaction  of  Ussee  or 

Te™^  1^  T  f  ,6  n0t,fiCatl0"reqU,rementS  C°"tained  ta  L»^'>  form  of  division  order.  Except  as 
owZ  T  r"1'  •  •  see  transfors  >ts  mterest  hereunder  in  whole  or  in  part,  Lessee  shall  be  relieved^ 
ob  igations  thereafter  ansmg  with  respect  to  the  transferred  interest,  and  failurVof  the  transferee  to  satisfy  such 
obhgaflons  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of  Lessee  with  respect  ^ylt^fnot  so 
transferred.  If  Lessee  transfers  a  fall  or  undivided  interest  in  all  or  any  portion  of  the  area  cWred  JttoUwTiE 
obligation  to  pay  or  tender shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  tranXeTiTproponTon 1 
the  net  acreage  interest  in  this  Lease  then  held  by  each.  proportion  to 

recordable  fr™^  *  ^        ^  from  time  to         **w  *  Lessor  in 

recordable  form  or fi  e  of  record  a  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the 
area  covered  by  th,s  Lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligatiomme^er 

r^tl  y'  ^ffl*  T0"  ,0f y  °r         ^  Sha11  te  Proportionately  reduced  in  accordance  w£ 

the  net  acreage  interest  retamed  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee  ite  successors  or  assigns 

SSL  VlZ?  UnZr'e  re'r  t0JUCh  ^  M  ^  °f  "*  ^Which  1-veTeSld  Te 
— ?Jf  *  f         expiration  of  the  pnmary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or 

Si  ^  P7aZ  I™*  u  f"  CeSSat,°n  °f  0perationS  35  provided  herein>  whicheveToccurs  last,  this  L^e  shaH 
TZHZ n  T  b?°W  °"i1h™dred  feet  <100'>  be|ow  either  (1)  the  deepest  depth  drilled  in  any  *3drfflkd 

n^,  ^  P  !T  7  °llandS  P0°led  thereW'th  °r  (2)  11,6  ^8^^  equivalent  of  the  base  of  the  deepest  formation 
fh^L  ^  1 ° uPr0dUClnS J"  "By  We"  ***  on  the  ,eased  P™^  0'  on  lands  pooled  therewith,  wLchTeHs 
the  deepest,  provided,  however,  ,f  Lessee  is  then  engaged  in  operations  on  the  leasedVremises  Hn  lids  Z  ed 

tZZ^XZ*        remiUn  ln  m  ^  a"deffeCtaStoalld^  -  'o»g  as  no  more' than  ninety  So>X 

10.  Waiver  of  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the 
^™  J&^JT"  "  bUilding  ^  ,f  ^  "P-8"  -  «he  '-ed  prSTvXn 
^^^^^^^ 

rc «  «rr£r or  nei8hborhood  °r  ,horou8hferes  in    ^  - 

wells  Ihall^nt^f  levelshafsociated  wth  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of 
Z  oiS  ?  mTnUm'  T  consideration  ™*<y  mailable  equipment  and  technology  in 

the  oil  and  gas  industry  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  401 
sites  and  the  fact  Lessee  s  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electnc-powered  equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment. 

.  ,12.  Regulatory  Requirements  and  Force  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or 
implied  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction  mcludmg ;  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of 
wells,  and  the  price  of  oil,  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  rules,  regulations  or 
orders  are  less  restrictive  than  the  terms  of  this  Lease,  this  Lease  shall  control.  When  drilling,  reworking,  production  or 
other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary 
permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather 
conditions,  war,  sabotage  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory 
market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not 
reasonably  within  Lessee  s  control,  this  Lease  shall  not  terminate  because  of  such  prevention  or  delay  and  at  Lessee's 
option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of 
any  express  or  implied  covenants  of  this  Lease  when  drilling,  production  or  other  operations  are  so  prevented  delayed  or 
interrupted. 

13  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective 
heirs,  successors  and  assigns  (collectively  the  -Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of 
action  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  soueht, 
including,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of  Lessee,  its  officers, 
employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the 
leased  premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of 
any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  omission  of  Lessee. 
Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties 
against  any  and  all  claims,  liabilities,  losses,  damages,  actions,  property  damage,  personal  injury  (including  death), 
costs  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought,  under  any  theory  including  tort, 
contract,  statute  or  strict  liability,  including  attorney  fees  and  other  legal  expenses,  including  those  related  to 
environmental  hazards  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  related 
to  Lessee  s  failure  to  comply  with  any  and  all  environmental  laws;  those  arising  from  or  in  any  way  related  to 
Lessee  s  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or 
operations  site;  those  arising  from  Lessee's  use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that 
may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other 
act  or  omission  of  Lessee,  its  directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests, 


invitees  and  their  respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to 
be  hable  for,  exonerate  .ndemn  fy,  defend  and  hold  harmless  the  Lessor  Parties  in  the  same  manner  S 

ToX^Te^uX^^^^^  emP'0yeeS  a"d  ~  -  Scribed  above.  EXCEpI 
°™ERWISE  ^RESSLY  LIMITED  HEREIN,  ALL  OF  THE  INDEMNITY  OBLIGATIONS  ANn/np 

w.™ESR^TrDTr^  T,^OF  ™,s  LEASE  SHALL  be  wfrao^m °Z 

ssskesses  sass™  party)'  whether  such  "Sssssfffijssg 

addret  J^StJ^  "0tir  requiredfor  wntemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  above,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be  made  bv 
reg,stered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  steued  * 

esJ^tn  ,B^M?mM:m&-  LeSS°r  "^f  "°  of  ^  ^  with  to  tMe  to  the  surface  or  mineral 

^tate  in  the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  01 by 
statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  suceessortTTdudrf  Bv 
acceptance  of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  M  opportunity  to  Z  to  conlcred 

sufficient  investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  We  assumes  all  risk  rftT fTurS 

16.  Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

17.  Venue  and  Legal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County  Texas  where 
all  obligations  under  this  Lease  are  performable.  v^umy,  exas,  wnere 

18.  Off-Site  Drillsite.  As  a  result  of  land  development  in  the  vicinity  of  the  lease  premises  eovernmental  rules  or 
ordinances  regarding  well  sites,  and/or  surface  restrictions  as  may  be  set  forth  in  this  Lse  ^STSTSL  btte 
vanity  surface  location for  well  sites  in  the  vicinity  may  be  limited  and  Lessee  may  encZto  7fficuH77eclt 
surface  locations)  for  drilling  reworking  or  other  operations.  Therefore,  since  drilling,  reworking  or  ZZateT 
either  restricted  or  not  flowed  on  the  lease  premises  or  other  leases  in  the  vicinity,  1 is  agreed  rhaT  any IS^Z 
conducted  at  a  surface  location  off  of  the  lease  premises  or  off  of  lands  with  which  th^Se  pren^L  areS  ^ 
rToSf  I*"  lease>rvided  **  such  ^  associated  with  a  direction!  we^X  pu^TofSng, 

SettTd^onfT  TZT  7*?  *"  16386  PremiSeS  OT  ^  ^  sha11  fowesTf  nt 

mT^ltTfiT         T         °n  *" ,e3Se  Prem,SeS  NothinB  cortained  in  *is  Parage11  *  mtendedto  modify 
any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  Spressly  stated. 

'9  Option  to  Extend.  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  any 
portion  thereof  would  expire  m  accordance  with  its  terms  and  provisions  of  extending  this  lease  for  a  period  of  two 
L2J  years  as  to  all  or  any  portion  of  the  acreage  then  held  hereunder  which  would  expire  unless  so  extended  ThTonly 
action  required  by  Lessee  to  exercise  such  option  being  the  payment  to  Lessor  (or  for  Lessor's  credit  at  the  depository 
bank  named  herein)  and/or  such  partes  entitled  under  any  change  of  ownership  according  to  Lessee's  records  an 
additional  consideration  of  the  sum  of  Twenty  Five  Thousand  Dollars  ($25,000.00)  per  net  mineral  acre  owned  by  the 
parry  entitled  to  such  payment  at  such  time  of  extension,  in  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a 
portion  of  the  acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  instrument. 

20  Miscellaneous..  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced 
in  accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision  so 
determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section 
titles  appearing  m  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
Lease.  Ihis  Lease  may  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 
winch  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  slated  in  the  masculine 
feminine  or  neuter  gender,  shall  be  read  to  include  the  otherts)  as  the  context  requires  to  effectuate  the  full  purposes  of 

IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 
execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  ail  parties  hereinabove  named  as  Lessor. 

LESSOR:  LESSOR: 
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STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 

This  instrument  was  acknowledged  before  me  on  the  23*  day  of  June,  2008,  by 
 Eugene  C.  Cainanfwifr  Kathleen  Cain 


EXHIBIT  "A" 


0.379  acres,  more  or  less,  oat  of  the  J.W.  Elliston  Survey,  Abstract  No.  472,  Tarrant  County,  Texas,  and  beine 
those  same  lauds  more  particularly  described  in  a  General  Warranty  Deed  with  Vendor's  Lien  dated  February  7 
1983  and  recorded  in  Volume  7443,  Page  259,  Deed  Records,  Tarrant  County,  Texas,  and  amendments  thereof 
including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 
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